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Exhibit B-1

IN ACCORDANCE WITH RULE 202 OF
REGULATION §.T, THIS EXHIBIT IS BEING
FILED IN PAPER FORMAT PURSUANT TO A

CONTINUING HARDSHIP EXEMPTION

FOEL LEASE
Dated as of August 21, 1973

Betweén

"ARNOLD FUEL, INC., .
as lessor

IOWA ELECTRIC LIGHT AND POWER COMPANY,
as lLessee

Ty

T— o e

o Y '

NOTE:

THE LESSOR'S INTEREST IN THIS FUEL LEASE HAS BEEN ASSIGNED
70, AND IS SUBJECT TO A SECURITY INTEREST IN FAVOR OF THE

: FIRST NATIONAL BANK OF CHICAGO, AS PROVIDED IN THE ASSIGN-

MENT AGREEMENT, DATED AS OF AUGUST 21, 1973, BETWEEN THE
LESSOR HEREUHDER AS DEBTOR, AND SAID BANK, AS- SECURED

PARTY SATD ASSIGNMENT AGREEMEN’I‘ MAY BE AMEKDED OR
SUPPI.‘E‘.!{BNIED FROM TIME TO TIME AS PERMITTED THEREBY.
INFORMATION CONCERNING SUCH SECURITY INTEREST MAY BE OBTAINED
FROM SAID BANK AT ITS OFFICES AT ONE FIRST NATIONAL PLAZA,
CHICAGO, ILLINOIS 60670.
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FUEL LEASE

FUEL IEASE dated as of August 21, 1973 ("this Leaee"z
between ARNOLD FUEL, INC., & Delaware corporatian (the "Lessor
whose post office address 1s c¢/o Broad Street Contract Services,
Inc., 55 Broad 8treet, New York, New York 10004, and IOWA ELECTRIC
LIGHT AND POWER COMPANY, an Iowa corporation (the "Lessee"), whose "
pogg6off1ce addrees is Post Office Box 351, Cedar Raplds, Iowa
52 . . 4

L]

Section 1. Defined Terms.

Unless the context otherwise specifies or requires, each
term defined in this Section ) shall, when used in this lLease, have
the meaning indicated: ‘ : ' )

"Acquisition Cost" shall mean the purchase price paid.
by the Lessor in order to acquire any portion of the Nuclear Fuel
including the total amount of all paymehts made by the Lessor to
or for the account of the lessee under the Interim Payment Agree-
ment which are credited ageinst the purchase price and all other
progress payments, if any, made by the Lessor in respect of Buclear
Fuel, together with costs of mtlling, conversion, enrichment,
fabrication, installetion, delivery, contalnerization, transportation,
. 8torage, processing, reprocessing (including disposition of radia-
active and other materials) and any other direct costs with respect
to acquiring, recovering or preparing such portion of the Fuclear
Fuel for use in or for cycling or recycling thereof or for management
thereof through any stage of its Nuclear Fuel Cycle, and costs with
respect to repeirs, replscements and renewals or Restoration of any
portion of the Rucleer Fuel but excluding therefrom all Capitalized
Cost with respect thereto. ’

"Additicnal Rent” ghall mean the‘Additional Rent payable
by the Lessee under Section 4.

"Agent" shall mean Broad Street Contract Services, Inc.,
& Delaware corporation.

"Assignee” shall mean each person, firm, corporation or
other entity to which any part of the Lessor’s interest under this
Lease, or any rents or other rights of the Iessor under this Lease,
shall at the time have been assigned, canditionally or otherwise,
by the Lessor, and shall include The Pirst National Bank of Chicego
if end so long mrs the Credit Agreement shall be in effect; except
in Sectidon 19 or where the context otherwise requires, (a$
references to "the Lessor and the Assignee” shall mean the Lessor
and each Assignee, severally, and (b) references to "the Lessor



and each Assignee" shall mean the Assignee alone 1f such an assign-
ment shall be in effect, or the Lessor alone if no such assignment
shall be in effect.

"Assignment Agreement" shall mean the Assignment Agree-
ment deted as of August 21, 1973, between the Lessor and The First
National Bank of Chicago which creates a securlty interest in the
Lessor's interest under this Lease and the Rents and other sums due
and to become due hereunder as the same may be amended from time to
time,

"Basic Rent” payable on any Rent Payment Date shall mean
the sum of the Quarterly lLease Charge plus the Burn-Up Charge as
" shown on Annex I to the Quarterly Rent Schedule delivered to the
Lessor and the Assignee pursuant to Section 4(c) hereof in respeot
of such Rent Payment Date.

"Bill of Sale™ shall mean a bill of sale in substantially
the form of either Schedule C or Schedule E attached to and made a
part of this Lease, pursuant to which title to all or any portien
‘ of the Nuclear Fuel is transferred to the Lessor or to the Lessee.

"Burn-Up Charge" shall mean the amount shown as Total
Burn-Up Charge on Annex I to the Quarterly Rent Schedule delivered
to the Lessor and the Assignee pursuant to Section 4#(c) hereof in
reSpect of such Basic Rent Payment Date.

"Buginess Day" shall mean any day other than a day on
which banking institutions in the State of Illinois are authorized
" by law to close,

"capitalized Cost" shall mean the sum of &ll legal,

- printing, reproduction, closing and other normally capitallzable
-adninistrative fees and expenses (including fees payable by the
Lessor to the Agent under the Agreement dated as of August 21, 1973
between them and fees payable by the Iessor to Goldman, Sachs & Co.
under the Agreement dated as of August 21, 1973 between them)
actually incurred and paid by the Lessee or by the Lessor in con-
nection with any acquisition of the Nuclear Fuel and in connection
with the transactions contemplated by the Interim Payment Agree-

ment (including the total amount of interest payments advanced

" by the Lessor pursuant to Sections 1(ag(11) end 1(b)(1i1) of the
Interim Payment Agreementz and the Credit Agreement (including
interest expense and amortizatlon of debt discount with respect to
Commercial Paper and revolving credit loans under the Credilt Agree-
ment and all commitment and other fees, costs and expenses, including
the issulng egentt!s fees, relating to liabilities of the Lessor under
the Credit Agreement which have accrued on or before December 31,
1973, or are due and payable on October 31, 1973 and January 31, 1974)
and Daily Lease Charges accrued pursuant to this Lease which, in the
Lessee's sole Judgment, are allocable to such Nuclear Fuel during any
stege of its Nuclear Fuel Cycle other than its Heat Production stage
if and to the extent that the Lessee elects to capitalize any such
Daily Iease Charges; provided, however, that Dally Lease Charges
shall be included in any computation of the Capitalized Cost made by
the Iessee in any such certification only to the extent that, after
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the inclusion of such Dally Lease Charges in such computation (1)
the amount of credit then still aveileble to the Lessor under the
Credit Agreement, shall exceed the Stipulated Loss Value in all '
" portions of the Nuclear Fuel which is then being certified (including
such Dally lease Charges in the computation of Capitalized Cost for
purposes of determining the amount of such Inveetment) pursuant to
Section 5 and (i1) the lessor cean finance the payment of Capitalized
Cost and Acquisition Cost solely through the issuaence of Commercial
Paper. )
"Commercial Paper" shall mean the commercial peaper of the
Lessor lssued pursuant to the Credit Agreement. o :

"Cooling” shall mean the stage of the Nuelear Fuel Cycle
pursuant to which Nuclear Fuel is placed in underwater storage upon
completion of the Heat Production stage of the Nuclear Fuel Cycle.

"Creait Agreement” shall mean the Credit Agr€ement catved
August 21, 1973 between the Lessor and The First National Bank of -
Chicago, releting to the Nuclear Fuel, as the same may be amended
from time to time.

"Daily Lease Charge" shall mean for any calendar day .
(whet?er or not a Buslness Day) during the term of this Lease the
sum of;

(1) an acerual for such day of all interest
expense and of the amortizatiocn of debt discount,
whether or not paid, with respect to sll Cemmereisl
Paper issued, and all revelving credit loans obtained,
by the Lessor pursuant to the Credit Agreement, which
are outstanding at the close of business on such day,

(11) an accrusl for such day with respect to all
commitment and other fees, costs and expenses (including
lssuing agent's fees) relating to the liabilities of
the Lessor under the Credit Agreement, '

- (411) & charge determined by dividing (x) 1/8 of
1% of the Stipulmted Lost Value of the Nuclear Fuel at
the close of business on such day by (y) 365.

Any figure used 1n the computation of any component of the Daily
Lease Charge shall be stated to ten decimal places. Ko accrusl, .
charge or other item which would constitute a part of the Acgquisition
Cost shall be included in the computation of Daily Lease Charge.

-~ "Event of Defanlt" shall mean any Event of Default referred
to in Bectliaon 24 hereof.

"Fuel Management" shall mean the design of, contracting
for, fixing the price and terms of acquisition of, management,
movement, removal, disengagement and other activities in connection
Witg the utilization of the Nuclear Puel, and sometdimes referred to
as "management”.

~ - . ~= L el S
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"Fuel Schedule” shall mean an instrument in substantially
the form of Schedule D attached hereto and made a part hereof, pur-
suant to which Schedule A to this Lease 1s amended in connectian
~with a request by the Lessee for payment or reimbursement with re-
spect to the Nucleer Fuel pursuant to Section 5 hereof or in con-
nection with & removel or a replacement of the Nuclear Fuel pursuant
to Section 9, 17(a) or 18(b) hereof.

"Generating Facility" shall mean the boiling water reactor
nuclear power plant located near Palo in Linn County, Iowa, known
es the Duane Arnold Energy Center Unit No. 1. .

) "Heat Production” shall mean the stage of the Nuclear Fuel
Cycle commencing with the commercial operation of the Generating
Facility in which the Nuclear Fuel is engasged in a reactor core of
the Generating Facility aend is being consumed to produce heat,
pursuant to the process of nuclear fission, in the productian of
electric energy. :

aor

, “Impositions" shall mean all taxes, assessments (including,
without limitetion, all sssessments for public improvemenis or
benefits, whether or not commenced or completed prior to the
tommencement of the term hereof and whether or not to be completed
within the term hereof), ground rents, watér or other rents, rates
and charges, excises, levies, license fees, permit fees, inspection
fees and other autherization fees and other charges, in each case
whether ganeral or special, ordinary or extraordinary, or foreseen
or unforeseen, of every character (including all interest and’
penalties thereon), which at any time before, during or in respect
of the term hereof may be assessed, levied, confirmed or imposed

on or in respect of or be a lien upon (&) the Nuclear Fuel or any

. portion thereof or any Basic Rent or Additional Rent reserved or
payeble hereunder, or this Lease, or any right or interest therein
or herein, or (b) the acquisition, sale or purchase of the Nuclear
Fuel or any portion thereof, cr (c) any operation, use or possession
of or activity conducted cn or with the Nuclear Fuel or any portion
thereof, or the Generating Facility with respect thereto, but not
including any income, profits or franchise tax imposed by law upon
the Assignee or any supplier of Nuclear Fuel other than the Lessee
in respect of its income, profits or franchises, or imposed by law
upon the Agent in respect of the Agent's receipt of or entitlement
to the charge of the Agent referred to in clause (3i1) of the
definition of Daily lease Charge.

"Insurance Requirements™ shall mean all terms of any
insurance policy covering or applicable to the Nuclear Fuel or any
portion thereof, all requirements of the issuer of any such policey,
end all orders, rules, regulations and other requirements of the
Atomlc Energy Commission, the National Board of Fire Underwriters,
or any other body exercising similar functions with respect to
electric utility properties or aeny other body hereafter constituted
exercising similar functions, which are epplicable to or affecting
the Generating Facility, the Nuclear Fuel or any portion thereof
or any operation, use or condition of the Generating Fecility, the
Nuclear Fuel or any portion thereof.
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"Interim Payment Agreement” shall mean the Interim
Agreement dated as of March 16, 1973 between the Lessee and the
Lessor.

: "Investment” shall mean with respect to any portion of
‘the Nuclear Fuel, the sum of (1) the Acquisition Cost for such.
portion, plus (ii) the Capitalized Cost for such portion, which
has been paid or accrued by the Lessor, including by way of
ﬁeimbgrsement by the Lessor to the Lessee pursuant to Section 5
ereof, K

o ”Legal Requirements" shall mean 8ll requirements having
the force of law applicagble to the Generating Facility, the Nuclear
Fuel, any property adjoining it or any transaction pursuant to this
Lease. ‘ R _ , -

_ "Lessee" shall mean Iowa Electric Light end Power Company,
. en Iowa corporation, or any successor or successors to its rights
and obligations as lessee hereunder.

- . "Lessor” shall mean Arnold Fuel, Inc., a Delaware
_corporation, or any successor or successors to its rights and -
obligations as lessor hereunder, including at any time after the
date hereof, the then owner of the Nuclear Fuel.

"Manufacturers” shall mean Atlas Corporation, a Delaware
corporation, Kerr-McGee Corporation, a Deleware corporation, the
United States of America as represented by the United States Atomic
Energy Cammission, and General Electric Company, & New York .
corporation, and any other supplier of Nuclear Fuel, any component
thereof or service in connection therewith.

"MWhr Pactor” shall mean a factor determined by deducting
the estimated residual value stated in dollars of each assembly of
the Nuclear Fuel after it shall have completed Heat Production from
. the Stipulated Loss Value for each such assembly and dividing the-
remalnder by the estimated amcunt of heat remaining, measured in
thermal megawatt hours, that such assembly willl produce during Heat
Production. The quotient shall be computed to the nearest fifth
decimal place. In computing the MWhr Factor for the purposes of
each Quarterly Rent Schedule (i) the estimated residual value of
each aseembly, the Stipulated Loss Value and the estimated amount
of heat remaining shell be computed end determined as of the first
day of the calendar quarter next preceding the date of the Quarterly
Rent Schedule or the date of commencement of Heat Production if
oecurring later but may reflect information and data with respect :
to such assembly avajlable to the Company as of the date the Quarterly

\._‘ -
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Rent Schedule is executed, (ii) the computation may take into
account any anticipated loss by such assembly of radiocactive
material during such assembly's Reprocessing, and (i1i) the
estimated residual value of each assembly of the Nuclear Fuel after
it shell have completed Heat Production shall include the
anticipated value of plutonium and other by-products to be re-
covered with respect to such assembly in Reprocessing.

"Nuclear Fuel" shall mean the undivided 70% interest of
the Lessor in the separate assemblies of Nuclear Fuel end companents
thereof more particularly described in Schedule A hereto, as

.amended from time to time by means of a Fuel Schedule, in the
respective forms in which such assemblies and components exist at
each stage of the Ruclear Fuel Cycle, consisting of substances

and equipment which, when loaded into a nuclear reactor, are
intended to produce heat through the fisslon process, together
with all replacements thereof and additions therete. But the
Nuclear Fuel shall not include any assemblies, componente or other
items purchased and paid for by the lessee pursuant to the
provislons of Section 9(b) ‘hereof.

"Nuclear Fuel Contract” shall mean any contract entered
into by the Lessee with the Manufacturer relating to the
acquisition of any FNuclear Fuel, any components thereof or service
in connection therewith. -

"Fuclear Fuel Cycle" shall mean the various stages Herein
defined in the protess, whether physical or chemical, by which the
component parts of the Nuclear Fuel are mined, processed, enriched,
designed, fabricated into assemblies utilizable for heat production,
loaded into & reactor core, utilized, disengaged, cooled and )
reprocessed, together with all incidental processes with respect to
the Nuclear Fuel at any stage of sald Nuclear Fuel Cycle.

"Quarterly Lease Charge" shall mean the sum, for any
calendar quarter, of the aggregate of the Dally Lease Charges
incurred with respect to all portions of the Nuclear Fuel subject
to this lLease at any time during such calendar quarter.

"Quarterly Rent Schedule" shall mean an instrument in
substantially the form of Schedule B attached hereto and made @
part hereof from time to time executed by the lLessor and the lessee
for the purpose of setting forth and confirming the S.L.V. of the
Nuclear Fuel and the Burn-Up Charges and Daily Iease Charges for
the Ruclear Fuel. , )

"Recycling" shall mean the use of uranium and/or

plutonium recovered from Nuclear Fuel in the preparation of new
Nucleer Fuel, )
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"Related Nuclear Material" shall mean the undivided 30%
interest of Central lowa Power Cooperative and Corn.Belt Power
Cooperative in the separate assemblies of Nuclear Fuel and components
thereof more particularly described from time to time in Schedule

A hereto. , _

"Reprocessing” shall meen the stage of the Buclear Fuel
Cycle in which the Nuclear Fuel, after it has completed the Heat
Production and Cooling stages of the Nuclear Fuel Cycle ls trans-
ported to & reprocessing plant mechanically dleassembled, dissolved
in acidic solution and separated into recovered forms of uranium,
plutonium end other radioactive materials. T

- 'Restoration” shall mean the repair, reconstruction or
Teplaecement of all or any portion of the Nuclear Fuel or the
Generating FPacility which has been damaged or destroyed or which
has been affected by a Taking, 88 nearly as possible to the value,
condition and character of such portion, and in its location,
fimmediately prior to such damage, destruction or Taking, or the
replacement o©f any assembly of.the Nuclear Fuel so damaged, destrayed
or affected by e Taking, with Nuclear Fuel having an equivalent
value and Heat Production capacity with only such alterations and’
additions as may be made at the Lessee's election and as will not
diminish the fair market value or usefulness of the Nuclear Fuel
so repalred, reconstructed or replaced.

"Security Agreement” shell mean the Security Agreement
dated as of August 21, 1973, from the Lessor to The First Rational
Bank of Chicego, which creates a security interest 1n the Ruclear
Fuel, as the same may be amended from time to time.

- - ——

"Stipulated Loss Value" or "S.L.V." shall mean with
respect to any portion of the Nuclear Puel at eny time leassed here-
under, the excess of the amount of the Investment in such portion
over the aggregate amount of the Burn-Up Chargee theretofore paid
by the Teesee to the Lessor in respect of such portion.

. "Taking" shall mean & loss, during the term hereof, of

the title to, ownership of or use and possession of the Nuclear
Fuel, the Generating Facility or any portion of either thereof, or
any interest therein or right accruing thereto, as the result of
or in lieu or in anticipation of the exercise of the rights of con<
_ demnation or eminent domain pursuant to ahy law, general or specisal,

or by reeson of the temporary requisition of the use of the Nuclear
Fuel, the Generating Facllity or any portion of either thereof, by
any governmental authority c¢ivil or military.

"Unavoidable Delays” shall mean delays due to strikes,
‘acts of God, governmental restrictions or regulatory delays, enemy
action, civil commotion, fire, unavoidable casualty causes affecting
the in%egrity of generating or transmission systems or other causes
beyond the control of the Lessee. '

........



Section 2. Lease of Nuclear Fuel; Term,

(2) The Lessor hereby leases to the Lessee, and the -
Lessee hereby leases from the Lessor, the assemblies of Nuclear
Fuel and components thereof described in Schedule A hereto as the
same may be amended from time to time, for the term provided in
this Lease and subject to the terms and provisions hereof. '

(b) The term of this Lease shall begin at 12:01 A.M.,
Chicago time, on pugust 21, 1973, and unless sooner terminated
by notice at the option of the lLessee, pursuant to Section 19(a)(1),
shall ‘end at 12 :OOp midnight, -Chicago time, on December 31, 1979, -
with one year extensions to be negotlated by December 31, 1976,
- and by December 31 in each subsequent year. Unless elther the
Lessor or the Lessee shall have given notice to the other by
December 31 in 1976 or any subsequent year, stating thet this
Lease shall terminate on December 31 of the third following year
then the term of this Lease shall thereupon automatically be '
exténded for one additionel year, without the necessity of action
by the Lessor or the lLessee. This Lease shall in any event
terminate at. 12:00 midnight, Chicego time, on December 31, 2023, if
the term shall be extended until then. <

Section 3. Title to Remein in the Lessor; Nuclear Fuel to be
Fersonal Property. ' '

(a) Title to and ownership of the Nucleer Fuél shall at
all times remaln in the lessor or its assigns and at no time become
vested in the Lessee or its assigns, except in sccordance with an
express provision of this lease. This is & lease only, and shall
not give or grant to the Lessee any right, title or interest in or
to the Nuclear Puel, or any portion thereof, except the rights
of & tenant in accordance with the provisions hereof; provided,
however; that except as otherwise expressly limited by the provisions
of this Lease, the Lessee shall have full right and lawful authority
to engage in Fuel Management. The Lessee is hereby designated the
lawful representative of the lessor in all dealings with the
manufacturers .of Nuclear Fuel and any regulatory sgency having
Jurisdiction over the ownership or possession of the Nuclear Fuel.



ib) The Nuclear Fuel 1s personal property and the lessee
shall, at its expense, take all such action as may be required to
ceuse the Nuclear Fuel to retain its character.as personal property.
The Nuclear Fuel shall not become part of any real property on
which 1t or any portion thereof may from time to time be situated,

" notwithstanding the means by which it ie installed or attached

thereto and notwithstanding any law or custom or the provisions

of any lease, mortgage.or other instrument applicable to any such
real property. The [essee &4grees to indemnify the Lessor against,
and to hold the Lessor harmless from, all losses, costs and expenses
resulting from any violation of such covenants.

The Leésee,represents and warrants to the Lessor

X (e
that (1) neizher the Nuclear Fuel nor any part thereof shall con-

8ist, or will hereafter consist, of a facility for the transmission
or sale of electric energy, and the Nuclear Fuel will at all times
consist only of facilities used for or in connection with the
generation of electric energy, and (i1) the Nuclear Fuel location

.will be limited to: ‘w) the Manufacturers! facilities, (x) transit

between Manufacturers! facilities and the Generating Facility, (y)
transit between the Manufacturers' facilities and .(z) the Generating
Facillty. Each assembly of the Nuclear Fuel will be utilized -
during its Heat Production stage in the Generating Facility.

Section 4. Basic Rent and Additional Rent; Procedure for Peying
— T Bagic Rent. ) '

Bic Rent.

» (e) The Lessee covenants to: pay to the Iessor on
April 30, 1974 and on the last day of each January, April, July
and October thereafter (or if such day is not a Business Day, on
the next preceding Business Day) to and including the last day of
the month following the end of the calendar guarter in which this
Lease expired or terminated (each such date being herein called a
"Basic Rent Payment Date"), at not later than 11:00 A.M., Chicego
time, the respective amounts. of Basic Rent shown on Annex I to the
Quarterly Rent Schedule delivered to the lessor and the Assignee
in accordance with clause (1) of Section U(c) hereof in respect of
such Rent Payment Date. '

(b) The Lessee hereby covenants end agrees that it will
not cause or suffer any assembly of the Nuclear Fuel to be erigaged
in any nuclear reactor until the Iesgsee delivers to the Lessor and
the Assignee a certificate, dated the date of delivery and signed
by & quelified engineer, who may be an employee of the lessee;
describing all assemblies of Nuclear Fuel then being engaged in
any nuclear reactor as they are described in Schedule A hereto;
provided that such a certificate for assemblies initially listed
in Schedule A shall be delivered to the Lessor and the Assignee
at the time of execution of this Lease. -
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{c) At least 15 days before each Basic Rent Payment
Date, the Lessor shall dellver to the lessee and the Assignee a
Quarterly Rent Schedule completed as to Columns 1, 2, 3 and 4 and as
to Annex II thereto. On such Basic Rent Payment Date, the Lessee
shall

{ deliver to the Lessor and the Assignee the
Quarterly Rent Schedule so received duly completed as
to thé remaining Columns and as to Annex I; and

(11) pay to the Lessor or the Assignee, the
amount shown for Baslic Rent in such Annex I for the
calendar quarter next preceding such Basic Rent
Payment Date,

Each such Quarterly Rent Schedule shall be signed and delivered in
triplicate and one counterpart shall be delivered to each party and
one to the Assglgnee.

(d) A1l sums payable by the ILessee to the Lessor shall

be payable in Federal funds and ghall be paid to the Iessor at .

. the Lessor's address for purposes of notices hereunder or to such

other person or at such other address as the Lessor may from time
to time degignate. ,

ée) In addition to the Basic Rent, the Lessee will

also pay, from time to time, as provided in this Iease or on demand
of the Lessor or the Assignes, a8 additional .rent (hergin called
"Additions) Rent") to the Lessor or the Assignee or other persons

. entitled to receive the same, all amounts that the Lessee agrees
herein to pay including but not limited to the fees of the Lessor?'s
independent auditors, including interest at the rate ineurred by
the Lessor as a result of any delay in payment by the Lessee, to .
meet obligations that would have been satisfied out of prompt
payment by the Lessee. In the event of any feilure by the lessee
to pey any Additional Rent, the Lessor or the Assignee shall have
811 the rights, powers and remedies as in the case of fallure to
pay Basic Rent.

Section 5. Payment of Costs by Lessor.

Whenever the lLessee desires the lessor to acquire title
to property which, upon such acquisition, shall become part of the
Ruclear Fuel and to pay any Acquisition Costs relating thereto, or
to obtein payment to a Manufacturer or reimbursement to the Lessee
of any Acquisition Costs or Capitallzed Costs or both of any portion
- of the Nuclear Fuel, including Nuclear Fuel acquired after the date
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of this Lease either as additional Nuclear Fuel or as replacement
Nucleer Fuel, the Lessee may deliver to the Lessor and the Assignee
@ Fuel Schedule in substantially the form of Schedule D, dated as
of the date of delivery and fully executed by the Legsee, which
ghall (1) describé in Annex II thereto, in the same manner as in
Schedule A hereto, such portion of the Nuclear Fuel, (11) set forth
in Annex I thereto, in the manner specified in Sectlon 29 hereof,
the Acquisition Cogts and Capitalized Costs payable to such
Manufacturer or incurred by the Lessee as of the date of such Fuel
Schedule with respect to such portion of the Nuclear Fuel, and (iii)
-set forth in item 2 thereof that portion of such Acquisition Costs
and Capitalized Costs which have not previcusly been the basis of
.. payment to such Manufacturer or reimbursement to the Lessee pursuant
_toe this Section 5, and with respect to. which the Leasee desires
payment or reimbursement, At such time as & Nuclear Fuel Contract
provides for transfer of title to any portion of the Nuclear Fuel
for which a Fuel Schedule has been or is being submitted to the
Lessor by the Lessee, the Lessee shall cause the relevant Manufacturer
to deliver to the Lessor & duly executed Bill of Sale substantlially
in the form of Schedule C hereto describing such portion of the
Nuclear Fuel unless the Nuclear Fuel Contract provides for the transfer
of title to the Lessor without execution and delivery by the relevant
Manufacturer of a bill of sale; and at such time as a Fuel Schedule 1s
- delivered the Lessee shall deliver to the Lessor a duly executed Bill
of Sale substantially in the form of Schedule C hereto describing any
portion of the Nuclear Fuel to which the Lessee has title; and the
Lessor shal) accept such Bill or 'Bills of Sale. Not earlier than five
days nor later than ten days after the Lessor shall have received a
Fuel Schedule hereundér, the Lessor shall pay to the Manufacturer
designated in the Fuel Schedule or, as the case may be, to the Lessee
the amount of the requested payment or, as the case may be, reimburse-
ment and shall complete such Puel Schedule so delivered to it by (y)
setting forth in Annex I thereto the Investment in such portion of
the Nuclear Fuel as of the date of such payment, and (2z) executing
such Fuel Schedule and delivering copies thereof to the Lessee and -
the Assignee, provided, however, that the Lessor shall not be required °
to make any payment pursuant to this Section 5 if and to the extent
that (1) such payment exceeds the amount of the proceeds receivable
by the Lessor when it draws down the maximum amount of credit available
to it under the Credit Agreement at the time of such payment to the ’
- Lessee and (i1) after giving effect to such payment, the Lessor can
finence the payment of Capitalized Cost and Acquiesition Cost solely
through the issuance of Commercial Paper, :

Section 6. Net Lease Provision; Taxes.

This Lease 1s a completely net lease and the Basic Rent,
Additional Rent and all other sums payable by the Lessee hereunder
shall be paid without notice, demand, counterclaim, setoff, deduction
or defense and without abatement, suspension, deferment, diminution
or reduction, it being the intention of the parties hereto that
the obligations of the Iessee hereunder shall be separate and
Independent covenants and agreements, that the Basic Rent, Additional
Rent and al)l other sums payable by the Lessee hereunder shall be
payable uncanditlonally 1n all events, and that the obligations of.
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the Lessee hereunder shall continue unaffected by any event whatso-
ever, unless the requirement to pay or perform the same shsall have
 been modifled or terminated pursuant to an express provision of
thie Lease. Except as expressly provided herein, the Lessee wailves
all rights now or hereafter conferred by statute or otherwise 1o
quit, terminate or surrender this Lease or the Nuclear Fuel or any
porticn thereof, or to any abatement, suspension, deferment, -
diminution or reduction of Besic Rent, Additional Rent or any other
sum payable by the Leseee hereunder. The Lessee agrees that during
the term of thie lease it will promptly pay all taxes, assessments,
and other governmental charges and fees levied or assessed upan

 the interest of the Lessee in the Nuclear Fuel and against the.

Iessor on account of 1ts acquisition or ownership of the Nuclear
Fuel or any part thereof, including any Federal.or state net
income, exceee profite or franchise taxes &gainst the Lessor on or
measured by the Basic Rent payable hereunder or the net income
"therefrom; provided, that this Section 6 shall not be deemed to
obligate the Lessee to pay eany texes, assessments and other govern-
mental charges and fees which may have been included in the
Capitalized Cost of any MNuclear Fuel. - The Lessee further agrees
at its expense to do all things required to be done by the Iessor.
in conneetion with the levy, assessment, billing or payment of any
such taxes (other than Federal or state income, excess profits or
franchise taxes) and 1§ hereby authorized by the Lessor to act for
and on behalf of the Lessor in any and all such respects, and to
file, on behalf of the lessor, all required tax returns and reports
(other than returns and reports in respect of Federal or state
%3come, excess profits or franchise taxes) concerning the Nuclear
el, :

Section 7. Condition and Use of Nuclear Fuel.

(2) Bach assembly of the Nuclear Fuel is leased subject
to the rights of any parties in possession thereef and the state
- of the title thereto and the rights of ownership therein whenever
the same first becomes subject to this Lease, and to all applicable
zoning regulations, restrictions, rules, licenses and ordinances,
building restrictions and other laws and regulations now in effect
or hereafter adopted by any governmentel suthority having jurisdiction,
and in the state and condition thereof when the same first becomes
subject to this Iease, without representations or warranties of any
kind by the Lessor, the Agent, the Assignee, or any person acting
on behalf of any of them. The Lessee acknowledges and egrees that
the type end design of the Nuclear Fuel has not been selected by
the Lessor, that the Lessor has not supplied any specifications with
respect to the manufacture of any thereof and that neither the
Lessor, the Agent, the Assignee nor any person (except the Lessee)
acting on behalf of any thereof (1) 1s a manufacturer of, or dealer
in, nuclear material of any kind or has any license to use or possess
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such naterial, (1i) has made any recommendation, given any advice

or taken any other action with respect to (y) the choice of any
supplier, vendor, processor, designer, fabricator or transporter of,
or any other contractor with respect to, the Nuclear Fuel or any
portion thereof, or (z) any action taken dr to be taken with respect.
to the Nuclear Fuel or any portion thereof at any stage of the
Nuclear Puel Cycle, (4ii) has at any time had physlcal possession

‘of any portion of the Nuclear Fuel or made any inspection thereof,

or {iv) hes made any warrenty.or other representation, express or
implied, that the Nuclear Fuel (x) will not result in injury or
damage to persons or property, {y) has been properly deslgned or-

© fabricated or will accomplish the results which the Lessee intends

therefor, or (z) is safe¢ in any manner or respect. THE PROVISIONS
OF THIS SECTION 7(a) HAVE BEEN NEGQOTIATED WITH THE INTENTION OF
COMPLETELY EXCLUDIRG AND NEGATING ALL WARRANTIES BY THE LESSOR, THE
AGENT, THE ASSIGNEE OR ANY PERSON ACTING ON BEHALF OF ANY OF THEM,
EXPRESS OR IMPLIED, RELATING TO THE NUCLEAR FUEL OR ANY PORTION
THEREOF, WITH RESPECT TO MERCHANTABILITY, FTTNESS OR OTHERWISE;
WHETHER ARISING PURSUANT TO THE UNIFORM COMMERCIAL CODE OR ANY
OTHER PRESERT OR FUTURE LAW, OR OTHERWISE. : .

(b) The Lessor hereby authorizes the Lessee at the
Lessee’s cost and expense, to assert all right and claims, and to:
bring sults, actions and proceedings, in its own name or in the
‘name of the lLessor, in respect of any seller's, manufacturer's
(including miller's, converter's, enriche¥!s or reprocessor's),
transporter's, designer's or fabricator's warranties or undertakings,
express or implied, relating to any portion of the Nuclear Fuel and

.to retaln the proceeds of any such suits, actions and proceedings.

(e) The Iespee has investigated the state of the title

" 1o and rights of ownership in the Nuclear Fuel subject to this

lease at the commencement of the term hereof, and has made &
physical inspection of the Nuclear Fuel subJect .to this Lease at
the commencement of the term hereof or reasonebly prior thereto,

. and is satisfied with and hes approved the same for all purposes

hereof. The Lestee will, from time to time after such commencement
make & eimilar investigation and inspection of each portion of the
Nuclear Fuel as the same becomes subject to this Leage¢, and will
not permit any such portion to becomeé subject to this Lease,

unless the Lessee 18 similarly satisfied with and has -similarly
approved the same for all purposes hereof. Ko epproval by the
Lessee pursuant to this Section 7(c) shall affect or impair any

of the lessee's rights under Section 7(b). :

(d) 8o long as no Event of Default shall have occurred
and be continuing, the Lessee shall have exclusive possession and
use of the Nuclear Fuel. The Nuclear Fuel may be used for any:
lewful purpose. The Lessee will not do or permit any act or thing
which is contrary to any legal Bequirement or Insurance Regquirement
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or which might impair the value or usefulness of the Nuclear Fuel
or any part thereof other than in the normael usage thereof in the
production of electric energy.

Section 8. Maintensnce of the Fuclear Fuel.

. The Lessee will (1) at its own expense (without limiting
the Lessee's right to request payment or reimbursement by the -
Lessor of such expense provided in Section 5) keep the Nuclear
Fuel in good condition and will promptly make or cause to be made
all necessary or apprapriate repairs, replacements and renewals
or Restoration théreor, and (i1) at its own expense (without limit-.
ing the Lessee's right to request payment or reimbursement by the
lessor cf such expense provided in Section 5) arrange for the
proper Fuel Management. All repairs, replacements and renewals
shall be done in a workmanlike manner. The Lessee will be
responsible for all actlions and expense necessary or appropriate
for the proper utilization, preeservation and safety of the Nuclear
Fuel. The Lessor shall not be required to perform any construction,
or to alter, repair, rebuild or replace the Kuclear Fuel or any
portion thereof, or to maintaln, service or manage the Nuclear
Fuel or any portion thereof in any way, and the Lessee hereby

© expressly walves the right to perform any construction, or to make

such alterations or -repairs or to effect any such Fuel Management
at the expense of the Lessor which may be provided for ln any law
now in effect or hereafter esnacted. , .

Section 9. Removals, Transfer to the Iessee, Substitution.

' (8) If no Event of Default under this Lease shall.have
occurred and be continuing, the Lessee shall have the right st any
time and from time to time during the continuance of this Lease, at
the lessee's expense (without limiting the Lessee's right to request
payment or reimbursement by the Lessor of such expense provided in
Section 5), to move any assembly of the Nuclear Fuel from the
Generating Facility to any other location in the continentel United
States for the purpose of having services performed thereon -in
connection with any stage of the Nuclear Fuel Cycle other than the
Heat Production and Cooling stages, provided that no such action
shall materially reduce the then fair market value of such assembly,
end provided, further, that unless such assembly shall have been
released from this Lease pursuant to Section 9(b), (i) such assembly
shall be and remsin the property of the lessor, subject to this
Lease and the Security Agreement, (1i) as a condition to such
removal and relocation, a8ll necessary governmental epprovals and
licenses with respect thereto shall have been procured and shall be
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in full force and effect, all necessary recordings and filings
(including financing statements and continuation statements under
any applicable Uniform Commercial Code) shall have been duly made
in the public offices in which such recordings and filings must be
made in order to publish notiece, or otherwise protect the validity
and effectiveness, of this Lease and the security interest created
by the Security Agreement, end all fees, taxes and charges psayable
in connection with such recordings and filings shall have been
paid in full by the Lessee. Any such removal shall constitute the
agreement of the ILessee that the Lessee will continne to be .
obligated 4in respect of such assembly es provided in this Lease
notwlthetanding such removal, that the Lessee will pay or csuse

to be paid (except as provided in Section 5) all taxes and expenses’
incurred or to be incurred by the Lessor, the Lessee, the Agent’
and the Assignee by reason of such removal and relocation, and .
that the indemnities by the Lessee contained in Section 10 shall
extend to the use, possession, conduct or management of or any
work, 1mprovement, demolition or thing done in or about or in
respect of such assembly so removed to the same extent as if its
place of relocation were the Geperating Facility. The provisions
of this Section 9$a) shall be applicable to each subsequent removal
of any assembly of the Nuclear Fuel so removed from the place of

‘relocation to which it was removed after its initial removal from

the Generating Facility.

(b) At any time and from time to time, the Lessee shall
have the right to remove any portion of the Nuclear Fuel from Heat
Production. Whenever the lessee desires to obtain the release from
this lease of any portion of the Nuclear Fuel regardless of the
then present stage of its Nuclear Fuel Cycle, then the Lessee
shall deliver to the lessor a certificate in the form of Schedule B
hereto showing the Stipulated Loss Value of such portion of -the
Nuclear Fuel at the date of such certificate and shall pay to the
Lessor, in the manner provided by Section 4(d) hereof an amount

‘equal to such Stipulated Loss Value, provided, that the amount

payable for any neptunium or other product (other than uranium or

plutonium) recovered in Reprocessing shall be an amount equal to
the cost end expense, if any, of recovering such product. Thereupon
the Lessor shall deliver to the Lessee a Bill of Sale in the form
of Schedule E hereto transferring to the Lessee for no additional
consideration all right, title, interest end claim of the Lessor
to such portion of the Ruclear Fuel and releasing all lien and
security interest under the Security Agreement. Thereupon such
portion of the Nuclear Fuel shall cease to be Nuclear Fuel and
shall cease to be eubject to any provision of this Lease or of the
Security Agreement. Upon delivery of such Bill of Sele, the
Iegsor and the Lessee shall execute & Fuel Schedule eliminating

. the description of such portion of the Nuclear Fuel from Schedule A

to this Lease as theretofore supplemented and amended.
-15-
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(c) e Lessor and the Lessee recognize that during
the processing and reprocessing of Nuclear Fuel leased hereunder
before and sfter its utilization in the Generating Facllity, e
Msnutacturer performing services on such Nuclear Fuel may require
that title thereto be transferred to such Manufacturer and such
Nuclear Fuel be commingled with other Nuclear Fuel, with an
obligation on such Manufacturer, upon completicn of the services,
to reconvey & specified amount of Nuclear Fuel. Accordingly,

- the Lessor and the Lessee agree that (1) Nuclear Fuel leased

hereunder way become subject to such a contract notwithstending
any provision of this Lease to the contrary, (ii) es between the
Lessor and the lessee, such Nuclear Fuel shall be deemed to be and
remaln leased hereunder while title thereto is in such Manufacturer
and (1i1) the Nueclear Fuel delivered by such Manufacturer upon .
completion of 1ts services shall be automatically leased hereunder
in substitution for the Kuclear Fuel originally delivered to such
Manufacturer. : :

(a) After the utilization of the Nuclear Fuel leased
hereunder in the Generating Pacllity, the Lessor will at. the
Lessee's request, and upon approval of such request by the Lessor,
which epproval shall not be unreasonably withheld, transfer title
to Nuclear Fuel leased hereunder in accordance with Section 20

. hereof to a third party in exchange for the simulteneous transfer

to the lessor of clear and unencumbered title to replacement
Nuclear Fuel having a fair msrket value net less than the Nuclear
Fuel conveyed to such third party. The Nuclear Fuel received by
the Lessor pursuant to any such exchange shall be automatically
substituted for the Nuclear Fuel delivered by the Lessor and -
deemed to be subject to this lease. Subject to the limitation on
payment contained in Section 5, the Iessor shall pay any additional
amounts required to effect such’ exchange. Such payments shall
increase the Acquisition Cost of the substituted Nuclear Fuel and
a new Fuel Schedule reflecting such increased Acquisition Cost
shall be executed and delivered by the lessor and the Lessee.

Sectign‘ig. Indemnification by the lLesasee,

The Lessee shall pay, and shall protect, indemnify and
save harmless the Lessar, the Agent, Goldman, Sachs & Co., the
Assignee and their respective officers, directors, incorporators,
shereholders, partners, employees, egents and servants from and
against, all liabilities, taxes, losses, obligations, c¢laims,
damages, penalties, causes of action, suits, costs and expenses
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including, without limitation, attorneys’ fees and expenses) or
Sudgments of any nature &rising from the Lessor's ownership of the
Nuclear Fuel or from the Assignee’s acquisition of a security
interest therein. In the event that any action, suit -or proceeding
is brought against the lessor, the Assignee, the Agent, Goldman,
Sachs & Co. or any other person indemnified or intended to be
indemnified pursuant to this Section 10 by reason of any such
.occurrence, the lessee will, at the Lessee's expense, resist and

‘defend such action, suit or proceeding or cause the same to be

resisted and defended by counsel designated by the Lessee and -
acceptable to the pergon or-persons indemnified or intended to be
indemnifiled under this Section 10. The obligations of the Iessee
under this Section 10 shall survive any termination of this Lease,
in vhole or in part. _ :

Section 11. Inspection; Right to Enter Generating Facility.

The Lessor and the Assignee and thelr respective authorized
representatives may enter the Generating Fecllity at reasonable times

-for the purpose of inspecting the Nuclear Fuel and the reactor in

which it may be loaded from time to time (subject to their avail-
ability for inspection) and discussing its condition and performance
with the responsible officers and employees of the Iessee. The
Lessee agrees subject to applicable state and federal laws and
regulastions to make the Nuclear PFuel and the reactor in which it
nay be loaded from time to time available (to the extent practicable)
for such inspection and to provide customary protective procedures
and devices in connection therewith, and to mske such officers and
employees avajllable for such discussion promptly after recelving
notice thereof. The Lessor and the Assignee shall not have any
duty to make any such inspection or conduct any such discussion

and shall not incur any 1iability or obligation for not making any
such inspection or for not conducting any such discussion.

Section 12. Payment of Impositions; Recording.

(8) Subject to the provisicns of Section 15 hereof, the
Lessee will pay all Impositions before any fine, penalty, interest
or cost may be added for nonpayment, and will furnish to the Lessor
and the Assignee, upon request, copies of official receipts or other
satisfactory proof evidencing such payment.

(b) The Lessee, at its expense, shall execute, acknowledge
and deliver from time to time such further counterperts of this
lease or such affidavits, certificates, Bills of Sale, financing
and continuation statements and other instruments as may be
reasanably requested by the Lessor or the Assignee in order to
evidence the respective interests of the Lessor, the Assignee and
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-and Insurance Requirements, whe

the lessee in the Nuclear Fuel or any portion thereof and in order
to establish the character thereof as personal property, and shall,
at its expense, cause such documents and the Credit Agreement and
the Security Agreement if so requested by the Lessor or the Assighee
to be-recorded, filed or registered and to be re-recorded, refiled
or re-registered in such manper ahd at such times and in such
pleces &as may be required by any present or future law applicable
to the Nuclear Fuel or any portion thereof in order to publish
notice and protect the valldity of such interests. :

Section 13. Compliance with legal end Insurance Requirements, and
with Instruments.

Subject to the provislons of Section 15 hereof, the lessee

at 1ts expense will promptly (1lhccmply with all Legal Requirements
er or not compliance therewith:

shall require structural or bassic mechanical changes in the
Generating Facility, or in any design or fabricatiocn of the Nuclear
Fuel or any portion thereof, and whether or not such compliance
will interfere with the yse and enjoyment of the Nuclear Fuel or
any portion thereof, (i) procure, maintain and comply with all
permits, licenses and other authorizations required for the owner-
ship of the Nuelear Fuel or eny portion thereof by the Lessor, or .
for any operation or use of the Nuclear Fuel or any portion thereof
then being made, and for the proper maintenance thereof, and for
the teking of all necessary and proper steps in the mansgement of.
the Nuclear Fuel through each stage of the Nuclear Puel Cyele, and
(341) comply with eny other instruments of record or any c¢ontract
or agreement st the time in force affecting title to or ownership

of the Nucleer Fuel or any portion thereof.

Section 1%. Liens.
The Lessee will not directly or indirectly create or

‘permit to be created or to remain, and will discharge, &ny mortgage,

lien, encumbrance or charge on, security interest in, or conditlonal
sale or other title retention agreement with respect to, the
‘Nuclear Fuel or any portion thereof, or upon the lestcee'’s lease-
hold interest therein or in any sublease thereof, or upon the

"Basic Rent, Additienal Rent or any other sum payable under this

Lease, other than (1) this lLease and any assignment hereof or
_sublease hereunder permitted hereby, (1i) liens for Impositions

not yet payable, or paysble without the sddition of any fine,
penalty, interest or cost for nonpayment, or being contested as
permitted by Section 15 hereof, (iii) the Security Agreement

and other liens, charges or encumbrances resulting from acts of the
Lessor or securing obligations of the Lessor which the Lessee is

not obligated to pay or discharge under the terms of this lease and
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(1v) llens of mechaniecs, laborers, materialmen, suppliers or
vendors, or rights thereto, incurred in the ordinary course of
business for sums of meney which under the terms of the related
contracts are not at the time due, provided that such reserve . or
other appropriate provision, if any, &s shall be required by
gener accepted actounting principles shall have been made in
respect thereof.

Sectionlig. Permitted Cantests.

The Lessee at 1ts expense may contest after prior notice
to the Lessor and the Assignee, by eppropriete legal proceedings -
-condycted 1n good falith and with due diligence, the .amount,
valldity or applicaticn, in whole or in part, of any Impositian or .
lien therefor, or any lLegal Requirement, or any other mortgage,
lien, encumbrance, charge, security interest, conditional sale or.
other contract or egreement referred to in Section 14 hereof;
provided that (1) in the case of an unpeid Imposition or lien there-
for, such proceedings shall suspend ‘the collection thereof from the
lessor and the Assignee, (11) neither the Nuclear Fuel nor any .
portion thereof or interest therein would be subject to béing sold,
forfelted, confiscated, condemned or lost, (11i) neither the use .
of the Nuclear Fuel or any portion thereof, nor the taking of any
step necessary or proper with respect thereto in the mansgement
thereof throu%h any stage of the Ruclear Fuel Cycle, nor the
performante of any other act required to be performed by the Lessee
under this Lease would be subject to being enjoined, prevented or
otherwise interfered with, (iv) the Lessor and the Assignee would not
be subject to any additional civil liability (other than interest
which the Lessee agrees to pay) or any criminel 1iability, for
failure to pay any such Imposition or to comply with any such Legal
Requirement or any such other mortgsge, lien, encumbrance, charge, .
cantract or agreement, and (v) the Lessee shall have set aside o
on its books adequate reserves (in esccordance with generally accept-
ed accounting principles) with respect thereto and shall have
furnished such security, if any, es may be required in the proceedings
or reasonebly requested by the Lessor or the Assignee. The Lessee
Wwill pay, and save the Iessor and the Assignee harmless against,

8ll losses, jJudgments, decrees and costs, including attorneys! fees
end expenges, in connectien with any such contest and will, promptly
after the determination of such contest, pay and discharge the
amounts which shall be levied, assessed or imposed or determined to
be payable therein, together with all penalties, fines, interest,
costs and expenses therean or in connection therewith.
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Section 16, Insurance.

(8) The Lessee shall, at its own cost and €xpense, procure
end maintain, or cause to be procured and maintained, liability
insurance and indemnification with respect to Nuclear Fuel leased
hereunder insuring end indemnifying the Lessor, the Lessee, the
Assignee, the Agent, Broad Street Contract Partners, and Goldman,
Sachs & Co. to the full extent required under the Atomic Energy
Act or under any other law, rule or regulation. In the event the
provisions of the Atomic Energy Act with respect to liability
insurance and the indemnificatlion of licensees and operators of
Nuclear Fuel thereunder shall change, then the Lessee shall use its
best efforts to obtain equivalent insurance and indemnification -
from the Atomic Energy Commission or from such other public and/or
private sources from whom such coverage is avallable. The Lessee
pay self-insure with respect to 1liability insurance to the extent
that the Lessor and the Assignee may agree with the Lessee in
writing provided that such self-insurance 1s permitted under 2ll
applicable laws, rules and regulations. .The lessee shall, at its
own cost and expense, procure and maintain physical damage insurance
with respect to the Nuclear Fuel insuring the lLessor and the Assignee
against loss or damage to-'the Nucleay Fuel to the extent that such
insurance coversge may be available from public and private sources;.:
provided that (1) any. such insurance may provide for such deductibles
as are available in nuclear property insurance covering nuclear
property similar in character to the Nuclear Fuel which is owned or

. leased by companies whose net worth and business activities are

comparable to the Leesee, (1i) such insurance may include the
standard coinsurence provision contained in nuclear property insurance
and may exclude the types of property and kinds of risks customarily

~excluded from the standard coverage of such nuclear property insurance,

(111) in the event that the maintenance of such insurance against
loss or damege to the Nuclear Fuel sericusly 1limit, in the sole
Judgment of the ILessee, the availability of such insurance for other
property at the QGenerating Facility, the Lessee may self-insure, :

in whole or in part, with respect to such physical damage insurance,

end (iv) in lfeu of obtaining such insurance coverage from public or
private sources, the Lessee in 1ts sole Jjudgment may insure, in
whole or in part, with respect to such physical damage insurance
through & mutual insurance group with other utilities or may self-
insure the riskX of loss or damsge to the Nuclear Fuel, in whole or
in part, if the Generating Facility is insured through such mutual
insurance group.

, (b) The Lessee will provide the Lessor with copies of
the policies or insurance certificates in respect of the insurance
procured pursuant to the provisions of Section 16(s) and will advise
the Lessor of &ll expiration and renewals of policiee and all notices
issued by the insurers thereunder. Within a Bix-month perlod from
the execution of this Ilease and at yearly intervals thereafter during
the term of this Lease, the Iessee will furnish to the Lessor a
detalled statement as to the insurance coverage provided pursuant to
Section 16(a2) and will further give immediate notice as to any change
in the nature of such coverage including any change whatsoever in the
provisions of the Atomic Energy Act with respect to 1iability

insurance and indemnification. ’
)
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Section 17. Damage or Destruction.

(a) If any incident of damage to or destruction of the
Generating Facility, the Nuclear Fuel or any portion thereof should
occur, which damage or destruction (1) 1s in excess of $250,000, and
(ii) is of such a nature as to prevent Heat Production by the Nuclear
Fuel, the Lessee will promptly give notice thereof to the Lessor and
the Assignee, generally descrlbing the nature and extent of such damage

.or destruction, and unless the Lessee shall have delivered to the Lessgor

and the Assignee the certificate described in Section 19(8)(i) hereof.
or shall heve exercilsed its right to obtain a release of such Nuclear
Fuel or portion thereof pursusnt to Section 9(b) within 90 days after
the happening of such incident, the Lessee will, at 1ts cost and .
expense {without limiting the lesssets right to request payment or
reimbursement by the Lessor of such expenses provided in Section 5),
promptly commence and complete (subject to Unavoldable Delayes dut

any event within 18 months after the happening of such incident), the
Restoration of the Generating Facility, the Nuclear Fuel or such
portion thereof, as.the case may be, whether or not the insurance
proceeds, if any, on account of such damage or destruction shall be
sufficient for the purpose. Upon completion of Restoration,.the Lessee
shell execute and deliver to the Lessor a Fuel Schedule, shall cause
the relevant Manufacturer of the replacement Nuclear Fuel to execute
and deliver to the Lessor, a Bill of Sale substantially in the form of ~
Schedule C, unless the Nuclear Fuel Contract provides for the transfer
of title to the lessor without execution and delivery by the relevant
Manufacturer of a bill of sele, and shall deliver to the lLessor a ‘

- duly executed Bill of Sale substantially in thé form of Schedule C
“hereto describing any portion of the Nuclear Fuel to which the Lessee

has title; and the Lessor shall accept such Bill or Bills of Bale., As
to any Nuclear Fuel originally included on Schedule A; as amended, and
replaced by such Restoration, the Lessor shall deliver tc the Lessee

a Fuel Schedule end & Bill of Sale substantiamlly in the form of
Schedule E hereto, The Lessee expressly walves the provisions of any
present or future law relating to damage or destruction and agrees
that the provisions of this Lsase shall control the rights of the
Lessor and the Lessee in respect of the Nuclear Fuel,

(b) If no Event of Default ghall have occurred and be then
continuing, 211 insurance proceeds received by the Lessor or the
Assignee on account of any damage to or destruction of the Nuclear Fuel
or any portion thereof (less the actual costs, fees and expenses
incurred in the collection thereof for which the person incurring the

zame shall be reimwbursed from such proceeds) shall be paid to the
essee, ' - :

Section 18. Condemmation or Eminent Domain.

(2) In case of a Taking or the commencement of any pro-
ceedings or negotiations which might resunlt in any Taking, the Lessee
will promptly give notice thereof to the Lessor and the Assignee,
generally describing the nature and extent of such Taking or the
nature of such proceedings or negotiations and the nature and extent
of the Taking which might result therefrom, as the case may be. The
Lessee hereby assigns to the Lessor any award or payment on account
of any Taking of the Nuclear Fuel or any portion thereof whicn is
payable to the Lessee. The Lessor and the Assignee shall have the
rightiz{IIVi) TINI13 . 27 v i 7ma any proceiiyt TiyoT | 57 b1y s in
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connection with any such Taking of the Nuclear Fuel or any portion
thereof,; provided that the LeSsee shall be entitled to control any
such proceedings or negotiations. The Lessee will pay all reasonable
costs, fees and expenses incurred by the Leesor and the Assignee in
connection with any Taking of the Nuclear Fuel or eny portion thereof
and seeking and obtaining any award or payment on account thereof.

. (b) 1In the case of any Taking, (1) the provisions of
this lesse shall remain in effect, excep! as expressly provided
below in this Section 18, without any abatement or reduction of
Basic Rent, Additional Rent or any other sum payable hereunder,

‘and (11) unless the Lessee shall have exercised its right to obtain

& release of such Nuclear Fuel or portion thereof pursuant to :
Section 9(b), the Lessee, whether or not the awards or payments,

if any, on account of -such Taking shell be sufficient for the :
purpose, at its cost and expense (without limiting the Lessee's right
to request payment or reimbursement by the Lessor of such expenses
provided in Section 5) will promptly commence and complete (subject
to Unavoidable Delays but in any event within 18 months after the

" bappening of such Taking) Restoration of the Generating Facility

and the Nuclear Fuel or the portion thereof affected by such Taking,
unless the lessee shall have delivered to the lessor and the
Assignee the certificate described in Section 19(a)(i) hereof
within 90 days after the happening of such Taking, provided that in
case of 'a Taking for temporary use the Iessee shall not be required
to effect such Restoration until such Taking has terminated. A4
Taking for temporary use shall mean a requisition of the use of

the Nuclear Puel, the CGenerating Facility or any portion of either:
¥hieh by its terms does not exceed the original term of this Lease
or the then current extended term. Upan completion of Restoratioen,
the Lessee shall execute and deliver to the lessor a Fuel Schedule
and shall cauee the manufacturer or supplier of the replacement
Nuclear Fuel to execute and deliver to the Lessor, a Bill of Sale
substantially in the form of Schedule C hereto, and the lLessor’
shall accept this Bill of Sale. As to any Nuclear Fuel originally
included on Schedule A, as amended, and replaced by such Restoration,
the Lessor shall deliver to the ILessee a Fuel Schedule and & Bill
of Sale substantially in the form of Schedule E hereto.

(c) If no Event of Default shall have occurred and be

. then cantinuing, all awards and payments received by the Lessor or

the Assignee on account of any Taking of the Nuclear Fuel or any

"portlion thereof (less the actual costs, fees and expenses incurred

in the collection thereof, for which the person incurring the
sawme shall be reimbursed from.such ewards or payments) shall be

~ paid over to the lLessee.

' (d) For purposes of this Lease, all amounts paid pursuant
to any agreement with any condemning asuthority which has been made
in connection with any Taking shall be deemed to constitute an award
on account of such Taking, ' .
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Section 19. Terminstion After Certain Events.

(5) This Lease shall terminate in the manner and with
the effect hereinafter set forth in Section 19(b) upon the happening
of any of the following events: -

(1) The lLessee shall have delivered to the Lessor
and the Asslignee a certificate of the Lessee signed by
its President or any Vice President, stating that the
-Lessee desires to terminate this lease; '

(112 The Lessor or the Assignee shell have given
notice that either the Lessor or the Assignee is not
satisfied with the insurers, coverage, amount or terms
of any insurance policy or indemnity agreement resquired
to be obtained and maintained by the Lessee pursuant to
Section 16 hereof, and that the Lessor desires to
terminate this lease; -

(111) The Lessor becomes, or is declared by the -
Securities and Exchange Commission to be, an "electric
utility company” or a "gas utility company” as defined
in the Public Utility Holding Company Act of 1935, as
amended, or the Agent or Goldman, Sachs & Co. or their
respective officers, directors, sharcholders, partners
or employees, or the Assignee shall become subject to
regulation under such Act;

" (iv) The Lessor becomes, or is declared by the
Federal Power Commission to be, a "public utility"” as
- 'defined in the Federal Power Act, as amended, or the
Agent or Boldman, Sachs & Co. or thelr respective
officers, directors, shareholders, partners or employees,
or the Assignee shall become subject to.regulation under
such Act; "

(v) The Lessor becomes, or is declared by the
Iowa State Commerce Commission to be, a "public utility”
as defined in the Code of Iowe, as amended, or becomes
or is declared to be, .a "foreign public utility corporation™
ag defined in the Code of Iowe, as amended, or the Agent
or Goldman, Sachs & Co. or their respective officers,
directors, shareholdérs, partners or employees or
the Assignee shall become subject to regulation under
such law;

(vi) The Lessor becomes, or is declared by the
Public Utilities Comnission of the State of Cclorado
to be, a "public utility” as defined in the Revised
Statutes of Colorado, es amended, or the Agent or
Goldman, Sachs & Co. or their respective officers,
directors, shareholders, partners or employees, or the

QSSignee shall become subject to regulation under such
aw; ,
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(vit) The Lessor becomes or is declared by
any relevant governmental body to be, & public
utility or similer entity under the laws of the
States of Nebraska or Minnesota or the Agent or
{oldman, Sachs & Co, or their respective officers,
directors, shareholders, partners or employees,
or the Assignee shall become subject to regulation
under the laws of such States;

{viii) Any law or regulation or interpretation
of eny law or regulation shall be adopted or enforced
by any governmental or regulatory authority (including;
without limitation, the Federal Atomic Energy - =
Commission, the Jowa State Commerce Commission,
the Colorado Public Utilities Commission, the
Eecurities and Exchange Commission, the Federal
Power Commission. and the New York Stock Exchange),
end as a result of such adoption or enforcement,
approval of the transactions contemplated by this
Lease shall be required and shall not have been
obtained within any grace period after such adoption
or enforcement, or as & result of which adoption or
enforcement this Lease or any transaction contemplated
hereby, including any payments to be made by the Lessee
or the ownership of the Nuclear Fuel by the lLessor,
shall be -or become unlawful or the. performance of this
Lease shall be rendered impracticable in any materisl
Way; .

' §ix) The Credit Agreement shall have
te ';ted pursuant to Section 1.03 or Article VII
thereof:

(x) If a nuclear incident (as that term 1s
defined in the Federal Atomic Energy Act, 42 U.S.C.
§2011 £r.) involving or connected in any way with
the Nuclear Fuel, the Generating Facility or any portion
of either thereof shall have occurred and if the
Lessor shall have given notice to the Lessee that
the Lessor bellieves such nuclear incident may give
.rise to an aggregate liability (whether of the
Lessee, the Lessor, the Assignee or the Agent), or
to damage, destruction or persenal injury, in excess
of $10,000,000; or :

(x1) If the lessor or the Lessee shall have
given to the other the notice of termination provided
for in Section 2(b) hereof and the termination date
stated in such notice shall have occurred or the
termination date of December 31, 2023 provided for
in Section 2(b) shall have occurred by lapse of time,

-2U-
. )
NIV R AYY

ShTTWIN i : I
‘‘‘‘‘ \_J P v .[/A "\/ ::\- ,_'M__



b) Forthwith upon the happening of any of the events

1isted in éection 19(a) nereof, this Lease shall cease and terminate,

except with respect to obligations and liabilities.of the Lessee,
actual cr contingent, which arose under this leease an or prior to
the date of termination and except for the Leséeec's obligations set
forth in Sections 4(e), 8, 10, 12, 13, 16 and 26(b) hereof, and in
thie Section 19(b), all of which obligations will continue until
the delivery of documentation by the Lessor and the payment by the
lessee provided for below, and forthwith also upon such termination,
title to, and the entire interest of the Lessor in, the Nuclear
Fuel shell automatically transfer to end be vested in the Letsee,
without the necessity of any action by either the lLessor or the
lessee, but subject to the rights of the Assignee under the Security
Agreement and to the lien and security interest created thereby;
rovided, however, that title to, and the entire interest of the
EEssor ﬁa the Nuclear Fuel shall, forthwith upon such termination,

_automatic;113 transfer to and be vested 1n any person designated

by the Teecee and approved by the Lessor and the Assignee in writlilg,
father than transferring to and veing veésted i{n the Lessee as
aforesald, 1f but cnly if {1) such person shall, upon such termina--
tien, be lawfully entitled to accept and be vested with title to

the Nuclear Fuel, and (1i) prior to such termination, euch person
shall have delivered an instrument to the Lessor and the Assignee,

in form and substance satisfactory to them, executed and acknowledged
by such person and by the Lessee, pursuant to which such person shall
irrevocebly (1) undertake to accept title to, and the entire interest.
of the Iessor in, the KNuclear Fuel forthwith upan such termination,
subject to the rights of the Assignee under the Security Agreement
and to the 1ien and security interest created thereby, (2) agree
that the transfer tc and the vesting in such person of such title

end interest shall occcur automatically upon such termination without
the necessity of action by either the lessor or the Lessee or
such person, and (3) undertake to execute, upon such termination,

the instrument referred to below in this Sectlon 19(b) acknowledging,
among other things, that titlé to and ownership of the Nuclear Fuel -
has transferred to and vested in such person. Promptly after either
the Lessor or the Lessee shall learn of the happening of any of the
events listed in Section 19(a) hereof, such party shall give notice
thereof to the other party hereto (and in the case of such a notice
to the Lessor, signed slso by such other persop in whom title to

the Nuclesr Fueél shall have vested as aforesaid, and delivered to

the Assignee and the Agent as well), which notiee shall (x) acknowl-
edge that this Lease has terminated, subject to the continuing
obligations of the lessee mentioned above, and that title tao and
ownership of the Nuclear Puel has transferred to and vested in the
Lessee or such other person, as the case may be, subject as

aforesaid and (y) state that on & settlement date occurping not

‘less then 90 nor more than 120 days after the giving of such notice,

which settlement date shall be specified therein, the Lessee shall
be obligated to pay to the Lessor, as the purchase price for the
Nuclear Fuel an amount equal to the sum of (1) the Stipulated Loss

-25-
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Value plus (1i) the Dally lease Charge accrued to and including the
settlement date, including as accrued for the purposes of this
computation unamortized debt discount and/or unaccrued interest to
maturity with respect to all Commerciel Paper outstanding under

the Credit Agreement &5 of the settlement date, and (z) state that
on such settlement date, the Lessor shall be obligated to deliver
to the Lessee both & confirmatory Bill of Sale acknowledging the
asbove-described transfer and vesting of title and ownership of the
Nuclear Fuel, and an instrument duly executed by the Assignee, -
cancelling and discharging the Becurity Agreement and the lilens

end security interests created thereby upon the Nuclear Fuel, .
Upon the delivery of such notice, the Lessor and the Lessee shall

. ‘become cbligated to make the payment and. to deliver the docupentation
reférred to therein on such settlement date to the same extent as
if each had acknowledged in writing its obligation so to do. Such

payment and delivery of documentation shall be made in accordante
- with Segtion 20 hereof. - ' .

Section 20. Canditions of}Termination and Conveyance.

(a) Upan the purchase by the Lessee or any other person
pursuant to this Lease of the Lessor's interest 1n the Nuclear Fuel
or any portion thereof or of the Lessor!s interest in any insurance
proceeds or condemnation awards {or the right to receive the same)
vihich the Lessee 1s entitled to receive in connection with any such
purchase by it, the. Lessor need not transfer any better title
thereto or ownership interest therein than existed on the respective
dates when the various items of property so sold first became
subject to this lLease,-and the lessee or-such other person, as the
tese may be, shall accept the same, subject to.all liens, encumbrances,
charges, exceptions end restrictions sttaching thereto on or after
the date of this Iease which have not been created by voluntary act
of the ILessor or for the discharge of which the ILessee 1s responsible
wnder this Lease, and to all appliceble laws, regulations and »
ordinances, but free and clear of the lien of tlie Security Agreement.

(b) Upon the settlemerit date specified in the notice
delivered by the Lessor or the lessee, the Leseee shall pay to
Lessor & address for purposes of notices hereunder or to
' &t such other place designated by the lessor
¢ purchase price therefor specified herein, eral
the Lessor shall dellver to the Lessee an appropriate
t or instruments of transfer which shall transfer, or
confirm the transfer of, the title to and ownership interest in the
Nuelear Fuel and an appropriate instrument duly executed by the
Aselgnee, cancelling end discharging the Security Agreement and
the liens and security interests created thereby upan the Ruclear
Fuel. The lessee shell pay all expensee in connectiocn with such
transfer, lncluding a1l escrow fees, search and recording and filing
tees, attorneys! fees and all appliceble federal, state and local
sales, use and other taxes which mey be incurred or imposed by
reason of the transfer then being made by the lessor, or by reasaon
of the delivery of geid instrument or instruments of transfer.
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(c) Notwithstanding any other provision of this Lease,
whenever the Lessee has the right or obligation to purchase the
Nuclear Fuel or any portiaon thereof or any other property pursuant
to any provision of this Lease (other than Séction 19(b)), the
Lessee may csuse such purchase to be effected by, and the Lessor
shall transfer title and ownership to the subject matter of such
purchase to, any other person specified by the Lessee in & notice
to the lLessor given at least 15 days prior to the date of such
purchase, provided, however, that nothing specified in this subsection
(¢) shall &ny way impair or affect the obligations of the Lessee
under this Lease in connection with such purchase and Erovided,
further, that, at the time of any such transfer to such other person,
Tthe Lebsee shall deliver to the Lessor and the Assignee the under-
teking of the Lessee indemnifying and holding the lessor and the
Assignee harmless from and against any loss or llability incurred
by the Lessor and the Assignee by reason of such transfer.

Section 21. Estoppel Certificates; Information.

The Lessee will from time to time deliver to the lessor

and the Assignee, promptly upon reasonable request, (1) a statement,

executed by any Vice President of the Lessee, certifying the dates
to which the Basic Rent, Additional Rent and other sums payable
hereunder have been paid, that this Lease is unmodified end in full
effect §or, if there have been modifications, that this Iease is in
full effect as modified, and identifylng such modifications) and '’

-that no Bvent of Default has occurred and is continuing (or, if sny

Event of Default has occurred and is continuing, spec the nature
and period of existence thereof and what action the Lessee is taking
or proposed to take with respect thereto), and {11) such information
with respect 4o the Nuclear Fuel .or any portion thereof, lncluding

the emounts of Stipulsted Loss Value of the Nuclear Fuel or portions
thereof in accordance with the Lessee!s records, as from time %o time
may reasonably be reguested, it being intended that any such statement
delivered pursuant to this Section 21 may be relied upon by the
lessor and the Assignee.

Section_gg. Rights to Perform the Lesceels Covenants.

If'the Lessee shall fail to make any'paymént or perform

any act required to be made or performed by it hereunder, the Lessor

or the Assignee, without notice to or demand upon the Lessee and
without walving or releasing obligation or default, may (but
shall be under no obligstion :2; at any time thereafter make such
payment or perform such act for the account and at the expense

of the Leesee therefor. All paymente so made by the Lessor or
the Assignee and all costs and expenses (including, without
limitation, attorneys! fees and expenses) incurred in connection

‘therewith or 4in connection with the performance by the Lessor

or the Assignee.of any such act shall canstitute Additional Rent
hereunder and the lLessee agrees to pay the same as provided in

" Section 4 hereof.
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Section 23. Assignments and Subleasing by the Lessee.

‘ The Lessee may sublease the Nuclear Fuel or any portion
thereof, and the interest of the ILessee in this ILease may be
assigned, provided that such sublease or assignment shall expressly
be made subject to the provisions of this lease, and gro§ided, !
further, that no such sublease or assignment shall ect or reduce
any BSIigations of the Lesgsee or rights of the Leasor hereunder, .
and a1l obligations of the lessee hereunder shall continue in full
effect as the obligations of a principal and not of e guarantor :
or surety,:to the seme extent as though no assignment or subleasé
had been made.: ' S oo

Section 24. Events of Default and RBemedies.

Sa) Any of the following events of default'by the

Lessee shall constitute an "Event of Default™ and glve rise to

;28 g%ghts an the part of the lessor described in Section 24({b)
reof: . .

(i{; default in the payment of any amount payable
by the lLessee hereunder and the continuance of such
default for 15 deys after notice to the lessee; or

(11) defsult in the payment or performance of
any other liability or other obligatioh or covenant
of the Lessea to the lessor and the continuance of -
such default for 30 days after notice to the lessee;

iiii the Iessee admits insolvency or bankruptcey

or 1ts inability to pay its debts as they may mature,
or makes an assignment for the benefit of creditors or
applies for or consents to the appointment of a.trustee
or receiver for the Lessee, or for the major part of

its property; or

(iv) the 4nstitution of bankruptcy, reorganization,
errangement, insolvency or liguidation proceedings, or
other proceedings for relief under any bankrupicy law or
similayr law for the relief of debtors, are instituted by
or against the lessee, and if instituted agasinst the
Lessee are ellowed agalnst the lessee or are consented
to or are not dismissed, stayed or otherwise nullified
within 120 days after such institution.

28
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(v) Upon the occurrence of any Event of Default, the
Lessor may in its discretion do any one or more of the following:

(1) proceed by appropriate judicial proceedings,
either at law or in equity, to enforce performance or
observance by the Iessee of the applicable provisions
of this lease, including, without limitation, the
provisions of Section 19 hereof, or to recover damages
for the breach thereof; or =

($1) by notice to the Lessee terminate this .Lease,
whereupon - the Iessee’s interest and all right of .the
Lessee and persons clailming through or under the Lesksee
to the use of the Nuclear Fuel shall forthwith terminate
but the lLessee shall remain liable as hereinafter pro-
vided; and thereupon the Lessor shell have the imzediate
right of possession of the Nuclear Fuel (to the extent
not prohibited by law) and the right, at the Lessor's
election, either to enter the QGenerating Facility or any
other premises of the lessee where the Nuclear Fuel or
any portion thereof is located and remove the Nuclear
Fuel or such portion thereof there located (to the
extent not prohibited by law) or cause the came to be
done by any person entitled by law so to do, in which
case the Lessor ghall not be responsible for any
damage to the Generating Facility or such premises
except for damsge resulting from the Lessor's misconduct
or negligence (the Iessee hereby agreeing to indemnify
and hold the Lessor harmless from all losses and
1liabilities in respect of any such damage to the .
Generating Facilily, such premises or the Nuclear Fuel
or injury to tine Lessor's, the Lessee's or such other
person's emplioyees sustained in the course of such
removel, except any such damege resulting from the
Lesgor's misconduct or negligence, provided that the
Lessee hereby further agrees that the misconduct or
negligence of the Assignee shall not be imputed to the

- Lesser), or to require the Lessee, as the Lessee's
expense, to delliver the Nuclear Fuel or any portion
thereof, prorerly containerized and insulated for
shipping, at the Ganerating Fecility and consigned to
a person specified by the Lessor and licensed to receive
such Nuclear Fuel, 1ln which case the risk of loes shall
‘be upon the Lessee until such delivery is made; and the
lessor may thenceforth hold, possess and enjoy the
Nuclear Fuel (to the extent not prohibited by law) and
may sell the Iessor's interest in the Nuclear Fuel or
any portion thereof upon any terms deemed satisfactory
to the Lessor, free from any rights of the Lessee and
any person claiming through or under the lLessee; but .
the Lessor shall, nevertheless, have the right to recover
forthwith from the Lessee:
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(A) any and ell Basic Rent, Additional Rent
and all other amounts payable by the lessee hereunder
vhich may be due and unpald immediately prior to such
termination or which may then be accrued and unpaid; and

(B) as liquidated demages for loss of the bargain
-and not as & penalty, an amount equal to the excess of
(x) the sum of (i) the Stipulated Loss Value of the
Nuclear Fuel as of the -date of such termination of this
Leage plus (i1) the Daily lease Charge accrued to end
including such date of termination, including as accrued
for the purposes of this computation unamortized debt
discount and/or unaccrued interest to maturity with
respect to all Commercial Paper outstanding under the
Credit Agreement as of such date of termination, over
(y) the amount, if eny, reslized by the Lessor in a
public sale of the Nuclear Fuel (at which the Lessor,
the Assignee or the Agent may be a purchaser), after
deduction from the sele price all the costs of such
sele, including legel fees, commissions, sales taxes
and other customary charges; it being understood that
the Lessor shall have no obligation to conduct any such
sale, and that the Lessor may, in lieu of conducting
such sale, transfer and convey title to, and its entire
ownership interest in, the Nuclear Fuel to the lLessee or
any trustee or liquidator therefor upcn the terms and
conditions set forth in Section 20, bit that, if the
Lessor conducts such sale, the Nuclear Fuel may be sold
free and clear of all rights of the Lessee; and

(C) any and all other damages and expenses
(including, without limitation, attorneys' fees and
expenses), which the Lessor shall have sustained by
reason of the breach of any provision of. this Lease.

The Lessee hereby waives, to the full extent not prohibited

by law, any right it may now or hereafter have to require the
sale, in mitigation of damages, of the Nuclear Fuel or any :
portion.thereof. ‘

(¢) The remedies herein provided in faver of the Lessor
in an Event of Default as hereinabove set forth shall not be deemed
to be exclusive, but shall be cumulative and shall be in addition

to all other remedies in its favor exist at law, in equity or
in bankruptey. irg > ity
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Section 25. Surrender; Acceptance of Surrender.

. SubJect always to the rights of the Lessee to obtain a
release of any portion of the Nuclear Fuel pursuvant to Section 9(b)
and scquire title thereto and the right of the Lessee to acquire
title to the Nuclear Fuel in the events and on the terms and '
conditiones set forth in Section 19, upon the expiration or earlier
termination of thls Iease, the Lessee chall surrender the Kuclear
Fuel to the Lessor or its designee In the same conditiocd in which
the various portions thereof existed on the respective dates when
guch portions first became subject to this lease, excépt as
repaired, replaced or added to, as permitted by any provisions of
this Lease, and except for the loss or reduction of Heat Production.
capacity &nd other changes caused by the management thereof through
the Huc{ear Fuel Cycle., The Lessee shall, at its expense and upon
the request of the Lessor, remove the Nuclear Fuel or any portion
thereof so requested from the lands upon which the same is situated
at the expiration or termination of the term hereof, and deliver
the Nuclear Fuel or such portion thereof so requested, properly
containerized and insuleted for shipping, &t the Generating Pacility,
and conslgned to & person specified by the Lessor and licensed to
recelve such-Nuclear Fuel. No surrender of thls Lease or of the
Nuclear Fuel or any portion thereof ‘or of any interest therein shall
be valid or effective unless agreed to and accepted in writing by
the Lessor and the Assignee, and no act by any representative or
agent of the lessor and the Assignee, and no act by the Lessor and
the Assignee, other than such agreement and acceptance by the
LeBSQrdand the Assignee, chall constitute an acceptance of any such
surrender.

Section 26. Assignments by the Lessor.

(a) The Lessor has granted a security interest in the
Nuclear Fuel to the Assighee under the Security Agreement. The

. Security Agreement provides that so long as no Event of Default’

as defined in Section 2k(a) hereof has occurred and is continuing
this Lease and the Lessee's interest herein shall at all times

be prior to the security interests granted under the Security
Agreement. The Lessor has also granted a security interest in its
right, title and 1interest in this lease and the Basic Rent,
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" hereunder shall be paid as the Assignee directs,

Additional Rent end other sums due and to become due hereunto to
the Asslignee under the Assignment Agreement. The .Lessee agrees .
that ell such Rents and other sums due and to become due

(b) The Assignee shall not be‘obligatea to perform any.
duty, covenant or condition required to be performed by the Lessor

. inder any of the terms hereof, but cn the contrary, the Lessee by

its eéxecutian hereof acknowledges and agrees that notwithstanding
eny such assignment each and all such duties, covenanis or comditions

.. required to be performed by the lessor shall survive any such-

assignment end shall be and remain the sole liability of the lessor
and of every person, firm or corporation succeeding (by merger,
consolidation, purchase of assets or otherwise) to &ll or sub-
stantislly all of the business assets or goodwill of the Lessor.

‘Without limiting the foregoing, the Lessee further acknowledges and

agrees that the rights of the Assignee in and to the sums payable
by the Lessee under any provisions of this lease shall not be subject
to any abatement whatsocever, and shall not be subject to any defense,
set-off, counterclaim or recoupment whatsoever whether by reason of
fallure of or defect in the Lessor's title or any interruption from
whatsoever cause in the use, operation or possession of the Nucléar
Fuel or any part thereof or any damage to,or loss or destruction of
the Nucleer Fuel or any part thereof or by reason of any other
indebtedness or 1iebility; howsoever and whenever arising, of the
Lessor to the ILessee or to any other person, firm or corporation or
1o any governmental 'authority or for eny ceuse whatsoesver, it being

- the intent hereof that the Lessee shall be unconditionally and

absolutely obligated to pay the Assignee all of the rents and other
sums which are the subject matter of the assignment, and (1i) the

. Assignee shall have the sole right to exercise all rights, privileges

and remedies (either in its own name or in the name of the Ressor for

‘the use and benefit of the Assignee) which by the terms of this

Lease or by appliceble law are permitted or provided to be exertised
by the Lessor. . ) ' T ‘ )

Section 27. No Merger.-
There shall be no merger of this Lease or of the lease-

hold interest created by thie Leese with the absolute ownership
intersst in the Nuclear Fuel or any portion thereof by reason of



the fact that the same person, firm, corporation or other entity
may acquire or own or hold, directly or indirectly, (i) this Lease
or the leasehold interest crested by this Lease or any interest

in this Lease or in any such leasehold interest, and (ii) the
absoiute ownership or other interest in the Ruclear Fuel or any
portion thereof, end na such merger shall occur unless and until
a8ll persons, firms, corporations, and other entitiles, including
the Assignee, having eny interest in (y) this Lease or the lease-.-
hold interest created by this Lease and (z) the ebsoclute ownership
or other interest in the Nuclear Fuel or any portion thereof shall
Join'in an instrument effecting such merger and shall duly reccerd
the same. .

Section 28 Notices.

“Any notices provided for in this ledse shall be in
writing and shall be deemed .to have been duly given when delivered
personally or otherwise actually received or five days after the
same have been deposited in the United States mail, registered,
postage prepaid, addressed as follows:

If to the Lesaor- " Arnold Fuel, iInc.

(with a copy to the - c/o Broad Street Contract
Assignee) Services, Inc.

55 Broad Street
New York, New York 1ooou

Attention: Nils Lundguist
Vice President

If to the Lessee: '~ Iowa Electric Light and

Power Company
P. 0. Box 351 ‘
Cedar Rapids, Iowa 52406

Attention: J B. Rehnstrom,

Vice President and
Treasurer . .
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If to the Assignee: The First National Bank of
Chicago '
One First National Plaza
Chicago, Illinois 60670

Attention: Division "g"
If to the Agent: Broad Street Contract
- Services, Inc.
55 Broad Street
New York, New York 10004 -

Attention: Nils ILundquist
Vice President

or at such other place as any of the parties may designate by motice
duly given in accordance with this Section.

Section 29. Allocation of Amounts.

Whenever, under Section 1, 4, 5, g, -17(a), 18(b) or 21,
computations are required to be made involving a cost, price, pay-
ment, charge, fattor, discount, or any other amount relating to a
single assembly of the Nuclear Fuel, such cost, price, payment,
charge, factor, discount or any other amount shall be determined
in the sole jJjudgment of the Lessee. Unless the Lessee shall have .
informed the lessor or thée Assignee otherwise in writing or unless

otherwise set forth in any of the Schedules attached hereto or

furnished pursuant to this lLease, allocation.shall be made by
dividing the aggregate of all suth costs, prices, payments, charges,
discounts or any other amounts which are known to have been ineurred,
paid,. accrued or arisen, at approximately the same time and in the
sane genersl transacticn or computatlion, with respect to such
essembly and several other assemblies. of the Nuclear Fuel, into as
many equal parts as there are such assemblies, and allocating one
of the parts so divided to each such assembly. In the event

that any such cost, price, payment, charge, discount or any other
amount must be certified pursuant to this Lease, the person making
such certification shall be the sole judge of the propriety of
making any such allocation, and such person need only place the
term "(allocated)" before or after any cost, price, payment,
discount or any other amount &o certified iln order to (i) establish
the propriety of making such an allocation, and (ii) give the
warranty of such person as to the accuracy of the allocation so
certified and its compliance with the provisions of this Sectlon 29.
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Section gg. Amendmeng.

This Lease may not be amended, modified or terminated,
nor may any obligation hersunder be waived, orally, and no such
amendment, modification, termination or waiver shall be effective
for any purpose unless it is in writing, signed by the party
against whom enforcement thereof is sought, except that amendments

. of Schedule A hereto pursuant to Sections 5, 9, 17(a). or 18(b)

hereof shall. be made accordance with the provislons of such
Sections. . B S

SECtioniii. Severability.

Any provision of this lease which is prohibited or un-
enforceable in any jurisdiction shall, ss to such Jurisdiction, be
ineffective to the extent of such prohibition or unenforceability
without invalidating the remaining provisions hereof, and any such
prohibition or unenforeceabllity in any Jurisdiction shall not
invalidate or render unenforceable such provisicn in any other
Jurisdiction. To the extent permitted by applicable law, the
Lessee hereby wailves any provision of law which renders any pro-
vision hereof prohibited or unenforceable in any respect.

Section 32. Job Incentive Credit and Investment Credit.

To the .extent that the Nuclear Fuel is or becomee
eligible for the job incentive credit or the investment credit or
service credit under the Internal Revenue Code as in effect on
the date of this lLease or thereafter amended from time to time, -
the Lessor at the Lessee's réquest shall elect to treat the Lessee
&8 having acquired the Huclear Fuel, and shall provide the Lessee
with an appropriate credit election. The Lessee shall provide the
Lessor with a report or statement with respect to all Nueclear
Fuel as to which such credit election is applicable, and such .
report or statement shall be in such form as may be required for
Internal Revenue Service reporting.

Section 33. Miscelianeous.

" The Lessor agrees that (1) the Lessor will not amend or
modify or consent to any amendment or modification of the Credit
Agreement without the prior written consent of the Lessee, (ii) in
the event of any notice from the Assignee to the Lessor pursuant to
Section 1.04 of the Credilt Agreement, the Lessor will consult with
the Lessee with respect to the action which the Lessor proposes
to take in respect of such notice and will tske such action and
elect such of the options provided for in Section 1.04 as the Lessee
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may approve in writing within 20 days of such notice (absent such
approval, the Lessor belng able to elect such option as the Lessor
in ite sole discretion may determine), and (iii) the Lessor will
at 81l times use 1ts best efforts to comply with, observe and per-
form 8ll of the covenants and sgreements required to be complied
with, obserVed or performed by the Lessor under the Credit Agreement
The terms and provisions of this lease supersede a1l
prior negotiations and oral understandings, if any, between the
Lessor ard the Lessee with respect to the transactions contemplated
hereby. This Lease 1s intended to be a corporate obligation of
the lessor only, and no recourse may be made by the Iessee against
any incorporator; shareholder, director, officer, employee or
agent of the lLessor or of the Agent or Goldman, Sachs & Co. or any
partner or employee of Goldman, Sachs & Co. with respect to claims.
against the lessor or the Agent arising under this lLease. The
csptions in this Lease are for convenience of reference only and
shall not defipe or limit any of the terms or provisions hereof.
" This Lease shall in all respects be governed by, and construed in
accordance with, the laws of the State of Iowa, including all
matters of construction, validity and performance.

. IN WITNESS WHEREOF, the parties hereto have caused this
Lease to be executed and thelr respective corporate seals to be
hereunto affixed and attested by thelr respective officers
‘ther:unto duly authorized, as of the day and year first above
written.

ARNOLD s INC.

. B Vice Yresident
MRLzs ‘o] svakim LESSOR

[ CORPORATE SEAL)

COMPANY
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